
INRE:

BEFORE

THE PUBLIC SERVICE COMMISSION OF

SOUTH CAROLINA

DOCKET NO. 2012-252-WS - ORDER NO. 2013-107

FEBRUARY 19, 2013

Request of Kiawah Island Utility,

Incorporated for Determination Regarding
Internal Transfer of Stock

) ORDER APPROVING

) INTERNAL TRANSFER

) OF STOCK, LOAN

) AGREEMENT, AND

) SETTLEMENT

) AGREEMENT

This matter comes before the Public Service Commission of South Carolina

("Commission") on the Application for approval to transfer stock and to enter into a loan

agreement filed by Kiawah Island Utility, Inc. ("KIU" or "the Company"). KIU requests

permission to transfer all of its stock from Kiawah Resort Associates, L.P. ("KRA") to

Bear Island Holding Company, LLC ("BIH"), and for approval of a loan from Wells

Fargo Bank, National Association ("WFB") to pay off the loan of the existing lender,

RBC Bank, to use for working capital, and to establish a credit facility to allow additional

monies to be used to pay for the construction of a second supply line of potable water to

Kiawah Island. Subsequent to the filing of the Application, all parties entered into a

Settlement Agreement (Order Exhibit No. 1). As a result, we approve all relief sought in

the Application, and we approve the Settlement Agreement as being in the public interest.

The merits hearing scheduled for February 21, 2013, is cancelled.

The Commission's Clerk's Office requested that the Company publish at its own

expense a Notice of Filing in newspapers of general circulation in the affected areas, one
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time, and provide Proof of Publication. The Clerk's Office also required that the

Company furnish at its own expense,by U.S. Mail, or by electronicmail to those

customerswho haveagreedto receivetheir noticesby wayof electronicmail, aNotice of

Filing to eachCustomerand provide proof of service. The Companyfurnishedboth

Proof of Publicationof the newspapernotice andproof of serviceof the Notice to the

individual customers.A Petitionto Intervenewasfiled bytheTownof Kiawah Island.

The requestto transfer the stockis predicatedon a requirementfrom WFB asa

condition of the loan that the stock of the utility be transferredto another parent

corporation. In this case,KIU proposesthattheir stock,which is presentlyheldby KRA,

be transferredto BIH. The ownershipandcontrol of KRA andBIH are identical. The

Companystatesthat the transfer of the stock would have no adverseeffect on the

operationsof KIU, sincemanagementandcontrolwould remainin thesamehands. KIU

would continueto operatethe utility, andthereareno proposedchangesto management

oroperationsof theutility.

With regardto the proposedloan and credit facility, KIU previouslyrefinanced

with RBC Bankall of its existingdebtwith Bankof America. KIU andKRA havebeen

engagedin negotiationswith WFB for WFB to lend moniesto KIU that would pay off

the RBC loan andextendadditionalcredit up to a maximumtotal loanamountof up to

$19,200,200.A portion of thesemonieswould be usedto establisha credit facility to

allow additionalmoniesto be usedto pay for the constructionof a secondwater supply

line from St. JohnsWater Companyto Kiawah Island, and to fund generalworking

capital.



DOCKETNO. 2012-252-WS-ORDER NO. 2013-107
FEBRUARY 19,2013
PAGE3

Both thetransferandthe loanaresubjectto approvalby this Commission,asper

the provisions of 10 S.C.CodeAnn. Regs.103-541and 103-743(Supp.2012). The

regulationsrequireCommissionapprovalof contractsor agreementswhich impact the

Company'sability to provide the utility service. We agreethat the agreementsbefore

this Commissionin thepresentcaserequireapprovalunderthetermsof theRegulations.

As previously referenced,we note that a SettlementAgreementhasbeenfiled

which resolvesall issuesamongthe partiesto the case. Thereis no oppositionto the

relief requested.The SettlementAgreementcalls for certainreporting requirementsby

theCompany,shouldthe loanbeobtainedasproposed.

We have examinedthemattersbeforeus,including the entirerecordof the case,

andhold that the relief requestedshouldbeapprovedasfiled. Accordingly, the transfer

of stockof KIU from KRA to BIH is approved,as is the loanagreementwith WFB, said

proceedsto be used as outlined above. Additionally, we approvedthe Settlement

Agreementamongtheparties,sinceit is in thepublic interestto do so. We believethat

thereportingrequirementscontainedin the SettlementAgreementarereasonableandwill

furnish useful information, should the Companyreceive the WFB loan proceedsas

proposed.
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This Order shall remain in full force and effect until further order of the

Commission.

BY ORDEROFTHE COMMISSION:

ATTEST:

R2"  h jVice Chairm- n'

(SEAL)
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ATTACHMENT A

BEFORE

THE PUBLIC SERVICE COMMISSION OF

SOUTH CAROLINA

DOCKET NO. 2012-252-WS

IN RE: Request of Kiawah Island Utility, Inc. )
For Approval To: Transfer Stoclc And )

Enter Into Loan Agreement )
., , )

SETTLEMENT AGREEMENT

This Settlement Agreement is made by and among, the Town of Ydawah Island, Kiawah

Island Utility, Inc. ("KIU")and the South Carolina Office of Regulatory Staff ("ORS")

(hereinaRer collectively referred to as the "Parties" or sometimes individually as a "Party").

WHEREAS, on September 2I, 2012, KIU filed with the ,Public Service Commission of

South Carolina ("Commission") an Application for Approval to Transfer Stock and to enter into

Loan Agreement ("Application") pursuant to 26 SC. Code Regs tL 103-704, R. I03-504, R. 103-

743, R. 103-541 (Supp. 2011)and the Commission's Rules of Practice and Procedure;

WHEREAS, the Application specifically requests (I) to transfer all stock in KIU from

Kiawah Resort: Associates, L.P. to Bear Island Holding Company, LLC, and (2) for approval of a

loan from Wells Fargo Bank, National Association to pay off the loan of the existing lender,

RBC Bank, to use for working capital, and to establish a credit facility to allow additional

monies to be used to pay for the construction of a second supply line of potable water to Kiawah

Island.

WHEREAS, the own_Mp and controlof Kiawah ResortAssociates,L.P.and Bear

IslandHoldingCorn_party,LLC areidenticaland management and controlwillremainwiththe

s_]n.e ow1qers;
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WHEREAS, the Parties to this Settlement Agreement are parties of record in the above-

captioned docket and there are no other parties in *.hisdocket;

WHEREAS, the Parties have each dctermincgt that their respective interests and for ORS,

the public ingle.st, would best b¢ sexved by settling the above-oapfioned case;

WHEREAS, given this Settlement Agroommt, the parties agree it would assist judicial

economy if the heating in this matter is canooled asaU issues among the parties are resolved.

WHEREAS, the parties' will re,quest to cancel the hearing in this matter as set forth in the

accompanying Joint Request to Cancel Hearing;

WHEREAS, the parties agree to a resolution of their issues on the terms and conditions

as set forth below:

1. If KILT obtains the loan described in this dookot, _ agrees to file a report

annuallywithORS and theCommission underthisdocketnumber,withan exactcopymailedto

theindividualsidentifiedinExhibitA.

2. For loan amounts drawn, th_ annual report shall schedule the amount and

category of expenditures. The annual report shall account for all loan proceeds drawn since the

inception of the loan.

3. The time for filing the annual report is to begin on the date of the loan with the

first report due no later than 60 days afterwards. Thereafter, the annual report is due no later

than 60 days afar the anniversary date ofthe loan. The last annual report is due no later than 60

daysaftertheloanisdrawn infull,orearlieruponagreementby thepartieswithnotificationto

theCommission.

4. The Parties agree to cooperate in good faith with one another in recommending to

the Commission that this Settlement Agreement be acooptod and approvcd by the Commission as
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a fair, reasonable and full resolution of the above-captioned proceeding. The Parties agree to use

reasonable efforts to defend and support any Commission Order issued approving this Settlement

Agreement and the terms and conditions contained heroin.

5. The Parties agree that this Settlement Agreement doesnot constrain, inhibit or

impair in any way the arguments or positions they may choose to assert in future proceedings. If

the Commission should decline to approve the Settlement Agreement in its entirety, then any

Party desiring to do so may withdraw from the S¢_ement Agreement without penalty.

6. This Settlement Agreement shall bc interpreted according to South Carolina law.

7. Each Party acknowledges its consent and agreement to this Settlement Agreement

by authorizing its counsel to affix his or her signature to this document where indicated below.

Counsel's signaaa'o represents his or her representation that his or her client has authorized the

execution of this Settlement Agreement. Facsimile signatures and email signatures shall be as

effective.as, original signa_es to bind any party. This document may be signed in counterparts,

with the various signature pages combined with the body of the document constituting an

original and provable copy of this Settlement Agreement;

8. The Parties agree that no other evidence will be offered by the Parties other than

what has already been admitted including this Settlement Agreement.

9. The Parties agree that in the event any Party should fail to indicate its consent to

this Settlement Agreement and the terms contained herein, then this Settlement Agreement shall

be null and void and will not be binding on any Party.

[PARTY SIGNATURES TO FOLLOW ON SEPARATE PAGES]
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SouthCaro1_ Officeof_g-_atoryStaff:

Shannon Bowyer Hudso_t, Esquire
South Carolina Office of R_gulatory Staff
1401 Main S_ Suite 900
Columbia, South Carolina 29201
Phone:(803)737-0889

Fax: (803) 737-0895
Email: shudson_gstaff.sc.gov

:(_. _ ,2013

U
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WE AGREE:

Representing and binding the Town of Kiawah Island

Robinson, McFadden & Moore, PC,
Post Office Box 944

Columbia, SC 292020944
T: 803-7?9-8900
F: 803-252-0724

Email: fellerbe(2_obinsonlaw.com

:,2013
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WE AGREE:

RepresentingandbindingKiawah IslandUtility,Inc.

Thomas P.Gress_tte,Jr.Esq.
Pratt-ThomasWalker, P,A.
16CharlotteStre_

Chafl_ton, SC 29403
T: 843.727.2208
F: 843.727.2231

Email: gtw@p-tW.com
tp_@v-tw.com

Date: __ ,2013
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BEFORE

THE PUBLIC SERVICE COMMISSION OF

SOUTH CAROLINA

DOCKET NO. 2012-252-WS

IN RE:Request of Kiawah Island Utility, Inc.
For Approval To Transfer Stock And
Enter Into Loan Agreement

SETTLEMENT AGREEMENT

Osx]Fm3rrA)

S_on Bowyer H_on
omoe of:Re atory
I401 M_in Street,:Suite 900

Columbia,SC 29201

_resenting ofRe_ato_ S_ _

Frank R. Ellerbe. III
Bonnie D. Shealy
Robinson, McFadden& Moore. P,C.
P.O, Box 944

Columbia, SC 29201
Representing Town of _awah Island

O, Trenholm Walker

Pratt.Thom_ Walker, P,A.
PO Drawer _2247

Charlestort,SC 29413-2247
Representing Kiawah Island Utility, Inc.

Page 7 of 7


